
AITACHMENT III I

EXHIBITH

INTRALATA TELECOMMUNICATIONS SERVICES SETTLEMENT

This IntraLATA Telecommunications Services Settlement Agreement is made this of
______, 1996, by and between Bell Atlantic - Virginia, Inc. ("BA"), a Virginia -
corporation with offices at , and
____________ ("CLEC"), a corporation with offices at

SECTION I

SCOPE

This Agreement sets forth the terms and conditions for the following:

(a) administering and processing messages in the intraLATA Toll Originating
Responsibility Plan (ITORP); and

(b) the settlementofcompensation for the following telecommunications traffic within a
BALATA:

(1) intrastate and interstate intraLATA traffic terminated to CLEC and originated
by an Independent Telephone Company or wireless carriers that transits the
facilities ofBA within a BA LATA, including Message Telecommunications
Service and Local Exchange Service (the "ITORP Transit Service .Traffic");

(2) intrastate and interstate intraLATA Message Telecommunications Service
and Local Exchange Service traffic which originates from a Certified Local
Exchange Carrier or CLEC, transits BA's network and terminates to CLEC, or
a wireless carrier or an Exchange Carrier other than BA, which traffic is
subject to a Meet-Point Billing arrangement (the "Meet-Point Transit Service
Traffic");

(3) intraLATA 800/888 Service Traffic; and

(4) intraLATA Alternately Billed Calls billed to a line-based telephone
number within the state where the call is originated.

By way ofclarification, this Agreement does not cover the following: (x) traffic that does
not use BA facilities (except intraLATA 800/888 Service Traffic); (y) interLATA traffic; and (z)
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AITACHMENT III

any statewide services (whether interLATA or intraLATA) provided entirely by an
Interexchange Carrier such as statewide WATS.

SECTION II

DEFINITIONS

For purposes of this Agreement, the terms set forth below shall have the following meaning:

A. 800/888 Number Database shall mean the call management service database that
provides POTS telephone number translation or routing information or both for a
given 800/888 telephone number.

B. 800/888 Number Ouery shall mean routing information obtained from an 800/888
Number Database for originating 800/888 calls.

C. 800/888 Service Traffic means a toll free call originating with the Originating
Company and billed to the Terminating Company's end user. 800/888 service
MOOs are recorded by the Originating Company and provided to the Terminating
Company so that it can bill its end user(s).

D. Access Tandem shall mean a switching entity that is used to connect and switch
trunk circuits between and among End Offices and between and among End
Office switches and carriers' aggregation points, points of termination, or points
of presence, which entity has billing and recording capabilities that are used to
provide switched Exchange Access services.

E. Alternately Billed Calls shall mean all intraLATA land-line Collect Calls, Calling
Card Calls and Third-Number Calls that originate and terminate in the
Commonwealth ofVirginia and are billed to a line-based number within the
jurisdiction of the Commonwealth of Virginia serviced by the Billing Company.
Alternately Billed Calls are identified in ITORP reports as "Received Collect/Sent
Collect Calls".

F. Billing Company shall mean the Local Exchange Carrier that provides the local
telephone exchange service for the number to which an Alternately Billed Call is
to be billed.

G. Calling Card Call shall mean a call billed to a pre-assigned end user line-based
billing number, including calls dialed or serviced by an operator system.

H. Carrier Common Line Facilities means the facilities from the end user's premises
to the End Office used to originate or terminate Transit Service Traffic and
800/888 Service Traffic. Such carrier common line facilities are as specified in
each party's Exchange Access Tariff.
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I. Category 01 shall mean the EMRJbilling record for usage charges applicable to
the terminating 800/888 number service subscriber.

J. Category 08 shall mean the EMR/copy record containing the information
necessary for CLEC to bill/senle intraLATA terminating charges with other
carriers.

K. Category 11 shall mean the EMR/access record containing information necessary
for CLEC to bill/settle interexchange access charges.

L. CCS/SS7 shall mean the Common Channel Signaling/Signaling System 7, which
refers to the packet-switched communication, out-of-band signaling architecture
that allows signaling and voice to be carried on separate facilities, and thus is a
signaling network that is common to many voice channels. There are two modes
of operation defmed for CCS/SS7: database query mode, and trunk signaling
mode.

M. Centralized Message Distribution System (CMOS) shall mean the message
processing system which handles the distribution ofMessage Records from the
Earning Company to the Billing Company.

N. Competitive Local Exchange Carrier (CLEC) means a carrier certified by the
Virginia State Corporation Commission to provide Local Exchange or Exchange
Access services within the BA operating territory in that state.

o. Clearing House shall mean the monthly function performed by BA for a fee to
collect funds owed by one Exchange Carrier or wireless carrier and the
distribution of those funds to other Exchange Carriers or wireless carriers. These
Clearing House funds include but are not limited to amounts owed for terminating
traffic and Alternately Billed Calls. The Clearing House function will include
funds due from and payable to each Independent Telephone Company, Certified
Local Exchange Carrier and wireless carrier that contracts with BA to provide the
Clearing House function and will not include any funds due from or payable to
BA.

P. Collect Call shall mean a non-sent paid call that is billed to the number receiving
the call, including calls dialed or serviced by an operator system.

Q. Discounted Toll Services means services in which the originating end user is
charged a rate less than would nonnally be assessed for calls placed to similar
points outside the end user's local calling area.

R. Earning Company shall mean the Local Exchange Carrier that provides local
telephone exchange service for the number from which an Alternately Billed Call
originates.

MClm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA EXHIBITH - 3



AITACHMENT III

S. End Office means the end office switching and end user line tennination facilities
used to originate or terminate switched intraLATA telecommunications services
traffic.

T. Exchange means a geographic area established for the furnishing of local
telephone service under a local tariff. It usually embraces a city, town or village
and its environs. It consists of one or more ""ire centers together with the
associated facilities used in furnishing communications service within the area.

U. Exchange Access means the facilities and services used for the purpose of
originating or terminating interexchange telecommunications in accordance with
the schedule of charges, regulations and conditions specified in lawfully
established Exchange Access Tariffs.

V. Exchange Access Tariffs means the tariffs lawfully established with the Federal
Communications Commission or the by an Exchange Carrier for the provision of
Exchange Access facilities and services.

W. Exchange Carrier shall mean a carrier licensed to provide telecommunications
services between points located in the same Exchange area.

X. Exchange Message Record CEMR) shall mean the standard used for exchange of
telecommunications message information among Local Exchange Carriers for
billable, non-billable, sample, settlement and study data. EMR fonnat is
described in BR-OlO-200-010 CRIS Exchange Message Record, a Bell
Communications Research, Inc. document that defines industry standards for
Exchange Message Records, which is hereby incorporated by reference.

Y. ITORP Transit Service Traffic shall have the meaning set forth in Section I above
titled "Scope".

Z. Independent Telephone Company shall mean any entity other than BA which,
with respect to its operations within the Commonwealth ofVirginia, is an
incumbent Local Exchange Carrier.

AA. Inter-Company Net Billing Statement shall mean the separate monthly financial
reports issued by BA to the Exchange Carriers for settlement ofamounts owed.

BB. IntraLATA Toll Originating Responsibility Plan OTORP) shall mean the
information system owned and administered by BA for calculating charges
between BA and Local Exchange Carriers for termination of intraLATA calls.

CC. Interexchange Carrier (IXC) means a carrier that provides, directly or indirectly,
interLATA or intraLATA telephone toll services.
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DD. Local Access and Transport Area fLATA) means a contiguous geographic area:
(1) established before the date of enactment of the Telecommunications Act of
1996 by BA such that no Exchange area includes points within more than one
metropolitan statistical area, consolidated metropolitan statistical area, or state,
except as expressly permitted under the AT&T Consent Decree; or (2) established
or modified by BA after such date of enactment and approved by the Federal
Communications Commission.

EE. Local Exchange Carrier (LEC) means any person that is engaged in the provision
of Local Exchange Service or Exchange Access. Such term does not include a
person insofar as such person is engaged in the provision ofa commercial mobile
service under Section 332 (c) of the Telecommunications Act of 1996, except to
the extent that the Federal Communications Commission finds that such service
should be included in the defInition of such term.

FF. Local Exchange Service means telecommunications services provided between
points located in the same LATA.

GG. Meet -Point Billing CMPB) means an arrangement whereby two or more LECs
jointly provide to a third party the transport element of a switched access Local
Exchange Service to one of the LECs' End Office switches, with each LEC
receiving an appropriate share of the transport element revenues as defined by
their effective Exchange Access tariffs.

HR. Meet-Point Transit Service Traffic shall have the meaning set forth in Section 1,
"Scope".

II. Message Records shall mean the message billing record in Exchange Message
Record fonnat.

JJ. Message Telecommunications Service (MIS) means message toll telephone
communications, including Discounted Toll Services, between end users in
different Exchange areas, but within the same LATA, provided in accordance with
the schedules ofcharges, regulations and conditions specified in lawfully
applicable tariffs.

KK. Minutes ofUse (MOID means the elapsed time in minutes used in the recording
of Transit Service Traffic and 800/888 Service Traffic.

LL. Multiple Bill/Single Tariffmeans the MPB method whereby each LEC prepares
and renders its own Meet Point Bill in accordance with its own tariff(s) for the
portion of the jointly-provided Exchange Access service which the LEC provides.

MM. Multiple Exchange Carrier Access Billing <MECABl means the document
prepared by the Billing Committee of the Ordering and Billing Forum, which
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functions under the auspices of the Carrier Liaison Committee of the Alliance for
Telecommunications Industry Solutions, and published by Bellcore as Special
Report SR-BDS-000983, which document contains the recommended guidelines
for the billing of an Exchange Access service provided by two or more LECs, cr
by one LEC in two or more states, within a single LATA, and is incorporated
herein by reference.

NN. Originating Company means the company which originates intraLATA MTS or
Local Exchange Service on its system. (For compensation purposes, the
Originating Company shall be considered the Tenninating Company for 800/888
Service Traffic.)

00. Terminating Company means the company· which terminates intraLATA MTS or
Local Exchange Service on its system where the charges for such services are
collected by the Originating (or Billing) Company. (For compensation purposes,
the Terminating Company shall be considered the Originating Company for
800/888 Service Traffic.)

PP. Third-Number Call shall mean a call billed to a subscriber's line-based billing
number which is not the number to which the call either terminates or onginates.

QQ. Transit Traffic shall refer to both ITORP Transit Service Traffic and Meet-Point
Transit Service Traffic.

RR. Transitina Company shall mean a Local Exchange Carrier which transports
intraLATA telecommunications traffic on its system between an Originating
Company and a Terminating Company.

SS. Transport Facilities means the facilities from the End Office to an interconnection
point used to originate or terminate switched intraLATA telecommunication
services traffic.

SECTION III

SETILEMENT OF TRANSIT SERVICES

(a) ITORP Transit Service Traffic.

(1) Call Routing and Recording; Billing Percentages. BA will route ITORP Transit
Service Traffic over the combined local and toll trunk groups between BA and CLEC for those
Independent Telephone Companies, Certified Local Exchange Carriers and wireless carriers who
have either executed an IntraLATA Telecommunications Services Settlement Agreement with
BA, or another agreement with BA setting forth the terms under which Transit Traffic will be
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exchanged. BA and CLEC agree to designate the points of interconnection for the purpose of
tenninating ITORP Transit Service Traffic which originates from an Independent Telephone
Company or wireless carrier and terminates to CLEe. Both parties further agree to develop and
mutually agree to billing percentages applicable to ITORP Transit Service Traffic, which billing
percentages shall be calculated in accordance with ITORP guidelines.

(2) Exchange of Billing Data. The Originating Company will provide to BA all billing
data relating to ITORP Transit Service Traffic for processing in ITORP within thirty(30) days
from the date the usage occurs (to the extent usage occurs on any given day) for traffic
originating from an Independent Telephone Company or wireless carrier, which traffic transits
SA's facilities and tenninates to CLEe.

(3) Billing. BA will, on behalf of CLEC, bill Exchange Carriers and wireless carriers for
intraLATA ITORP Transit Service Traffic, and collect compensation due CLEC based on
CLEC's established and legally-approved tariffed or negotiated rates utilizing ITORP. The
charges set forth in Attachment A, attached hereto and incorporated herein by reference, shall
apply to the billing and collection services provided by BA to CLEC hereunder. CLEC will
record the ITORP Transit Service Traffic usage at its switch, and shall bill BA for this traffic in
accordance with the rates set forth in the Interconnection Agreement under Section 251 and 252
of the Telecommunications Act of 1996, dated as of June 13, 1997, by and between BA and
CLEC.

(b) Meet-Point Transit Service Traffic.

(1) Call Routing and Recording; Billing Percentages. BA and CLEC will route their
respective Meet-Point Transit Service Traffic over the combined local and toll trunk groups
between them. BA and CLEC agree to designate the points of interconnection for the purpose of
terminating Meet-Point Transit Service Traffic which originates from a CLEC and terminates to
CLEC, or originates from CLEC and terminates to a CLEC, Independent Telephone Company,
or a wireless carrier. Both parties further agree to develop and file mutually agreed to billing
percentages applicable to Meet-Point Transit Service Traffic in the National Exchange Carrier
Association F.C.C. TariffNo. 4, which billing percentages shall be calculated in accordance
with MECAB guidelines.

(i) End Offices Subtending BA Access Tandem. Meet-Point Transit Service
Traffic will be routed over the local and toll interconnection facilities used to
terminate similar traffic directly between BA and CLEC when the Originating and
Terminating Company's End Office switches subtend BA's Access Tandem. BA
will record this traffic at the BA Access Tandem, and forward the terminating call
records to the Tenninating Company for purposes ofMeet-Point Billing.

(ii) End Offices That Do Not Subtend a SA Access Tandem. When the
Originating and/or the Terminating Company's End Office switches do not
subtend SA's Access Tandem, the Meet-Point Transit Service Traffic must be
routed over interconnection facilities other than those used to terminate
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intraLATA MTS or Local Exchange Service to BA's end users The Tenninating
Company will record this traffic at its Access Tandem and forward the
terminating call records to BA for Meet-Point Billing purposes.

(iii) Special Access. Upon request, any Meet-Point Service Transit Traffic may
be routed over special access interconnection facilities between CLEC, on the one
hand, and a CLEC, an Independent Telephone Company, or a wireless carrier, on
the other.

(2) Exchange of Billing Data. All billing data exchanged hereunder will be exchanged
on magnetic tape or via electronic data transfer, to be delivered at the addresses set forth below,
using the Electronic Message Record format. BA will provide to CLEC the switched-access
detail usage data (category 1101XX records) on magnetic tape within thirty (30) days from the
date the usage occurs (to the extent usage occurs on any given day) for traffic originating from a
CLEC, transiting BA's facilities and terminating to CLEC, and CLEC will provide to BA the
switched access summary usage data (category 1150XX records) on a magnetic tape on a
monthly basis within thirty (30) days of receipt from BA ofthe switched access detail usage data
referenced above.

(3) Billing. BA and CLEC will submit to CLECs separate bills under their respective
tariffs for their portion ofjointly-provided Meet-Point Transit Service Traffic. -With respect to
Meet-Point Transit Service Traffic, BA and CLEC will exchange billing data and render bills
under Multiple Bill/Single Tariffarrangements in accordance with the applicable tenns and
conditions set forth in MECAB.

(4) Addresses. Magnetic tapes to be sent hereunder to CLEC will be sent to the
following address (which address CLEC may change upon prior written notice to BA):

Magnetic tapes to be sent hereunder to BA will be sent to the following address(es), as
appropriate (which address(es) BA may change upon prior written notice to CLEC):
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SECTION IV

800/888 SERVICE

800/888 Service Traffic will be exchanged among BA, CLEC, Independent Telephone
Companies, CLECs and wireless carriers via CCS/SS7 trunks, and all will deliver/route these
calls as appropriate and provide EMRs to the Terminating Company. These EMRs will, per
industry standards, include the following: Category 01 (800/888 number subscriber billing),
Category 08 (copy record/local exchange charges), and Category 11 (interexchange carriers
access records).

(a) Delivery of Translated 800/888 Number Oueries and calls over CCS/SS7links and
trunks. BA and CLEC will launch their own 800/888 Number Query for 800/888 Service Traffic
originated in their networks, and route this traffic to each other, as appropriate, utilizing existing
local and toll interconnection facilities.

(b) Exchange of Records; Compensation. All 800/888 Service Traffic hereunder shall be
subject to the appropriate access charges, as set forth in the applicable tariffs. In addition, for
jointly provided intraLATA 800/888 Service Traffic between two Local Exchange Carriers, the
Originating Company is responsible for billing its tariffed 800/888 Number Query charge to the
Terminating Company. CLEC, when acting as an Originating Company, must submit to BA, via
magnetic tape(s) in EMR format, (i) the information necessary to bill/settle intraLATA charges
(EMR Category 110125), and (ii) the usage charges applicable to the tenninating 800/888­
number service subscriber (EMR Category 010125).

(c) Settlement. EMR records submitted by CLEC hereunder acting as an Originating
Company, as contemplated in Paragraph (b) above, will be processed in accordance with ITORP.
For purposes ofcalculating the access charges due Local Exchange Carriers with respect to
800/888 Service Traffic, the Originating Company shall be deemed the Terminating Company.
Access charges payable hereunder shall be calculated in accordance with Section VI of this
Agreement, as applicable.

(d) Payment ofAmounts Outstanding. Upon receipt ofthe Inter-Company Net Billing
Statement from BA, CLEC shall, within thirty (30) days of invoice, remit to BA full payment of
amounts owed under the Inter-Company Net Billing Statement.

SECTION V

ALTERNATELY BILLED CALLS

(a) Remonsibilities of the Billing Company. The Billing Company agrees to provide the
Earning Company with billing services, as specified below, with respect to Alternately Billed
Calls.
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(1) Billing. Upon receipt of the appropriate Message Record from CMDS, the Billing
Company shall include this record in the bill to be issued to the end user responsible for
payment. The Earning Company shall also submit copies of these Message Records to BA, at
'least once a month, in order to detennine monthly settlement amounts for both the Billing
Company and the Earning Company which will be reflected in the Inter-Company Net Billing
Statement. These amounts will reflect any and all applicable charges due the Billing Company
for perfonning billing services hereunder. In addition, as applicable, the Inter-Company Net
Billing Statement will reflect any amounts owed by CLEC to BA for administering and
processing ITORP.

(2) Payment ofAmounts Outstanding. Upon receipt of the Inter-Company Net Billing
Statement from BA, CLEC shall, within thirty (30) days of invoice, remit to BA full payment of
amounts owed under the Inter-Company Net Billing Statement.

(b) Responsibilities of the Earning Company. In connection with Alternately Billed
Calls, the Earning Company shall provide Message Records to the Billing Company on a daily
basis to the extent that any usage has been recorded. These Message Records will be delivered
by the Earning Company to the Billing Company via the CMDS system, unless otherwise agreed
to by the parties hereto.

(c) Fees for Settlement ofAlternately Billed Calls. The billing services provided by the
Billing Company to the Earning Company with respect to Alternately Billed Calls shall be
subject to the applicable charges set forth in Attachment A, which charges will be reflected in the
Inter-Company Net Billing Statement. These charges may be revised upon mutual written
agreement of the parties hereto.

SECTION VI

CALCULATION OF COMPENSATION

BA and CLEC agree to compensate each other with respect to Transit Services Traffic
and 800/888 Service Traffic in accordance with the tenns established below, and the rate
elements set forth in Attachments A and B, attached hereto and incorporated herein by reference.

(a) Compensation due to the TerminatingfTransiting Company. Compensation due to
the Terminating CompanyfTransiting Company will be detennined separately for each month as
follows:

(1) For Carrier Common Line facilities provided by the Tenninating Company, an
amount calculated as specified for Carrier Common Line Facilities in the Terminating
Company's Exchange Access Tariff. Compensation will be determined by multiplying a) the
Terminating Company's Carrier Common Line rate, times b) the MOU.

MCIID-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA EXHIBIT H - 10



AITACHMENT III

(2) For End Office facilities provided by the Tenninating Company, an amount
calculated as specified for End Office facilities in the Tenninating Company's Exchange Access
Tariff. Compensation will be determined by multiplying a) the Terminating Company's
appropriate Exchange Access End Office rate elements, times b) the MOU.

(3) For Transport facilities, where these facilities are provided by the Tenninating
Company, or a Transiting and Terminating Company, an amount calculated in accordance with
the following steps:

(i) Detennine the Terminating Company's airline miles from the End Office
which serves the Tenninating Company's end user to the Tenninating
Company's Access Tandem switching facility and/or to the
interconnection point with the Transiting Company(ies).

(ii) Detennine the Transiting Company's airlines miles from the
interconnection point with the Terminating Company to the Transiting
Company(ies) Access Tandem switching facility and/or to the
interconnection point with the Originating Company.

(iii) Determine the sum of the total airline miles by adding (i) and (ii).above.

(iv) Divide the Terminating Company's airline miles determined in (i)
preceding by the total airline miles determined in (iii) preceding, to
determine the ratio of local transport miles provided by the Terminating
Company.

(v) Divide the Transiting Company's airline miles determined in (ii) preceding
by the total airline miles detennined in (iii) preceding, to determine the
ratio of local transport miles provided by the Transiting Company.

(vi) Identify the rates set forth in the Exchange Access Tariff for either the
Terminating Company or Transiting Companies, or both, as appropriate,
which rates are applicable to Transport Facilities.

(vii) Multiply the ratio determined in (iv) preceding, times the rate calculated in
(vi) preceding, times the MOU, and add the amount set forth in (ix) below
to determine the amount due the Terminating Company.

(viii) Multiply the ratio determined in (v) preceding, times the rate calculated in
(vi) preceding, times the MOU, and add the amount set forth in (ix) below
to determine the amount due the Transiting Company.

(ix) To the extent the Exchange Access Tariffs of the Terminating or
Transiting Company, or both, provide for the payment ofa fixed transport
charge to be assessed with respect to a terminating location (End Office or
toll switch), multiply this charge times the chargeable MOU.
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(4) For 800/888 Number Query facilities, provided by the Originating Company, an
amount calculated as specified for query facilities in the Originating Company's
Exchange Access Tariff. Compensation will be detennined by multiplying a) the
Originating Company's query rate, times b) the number of queries.

(5) For Local Call Termination facilities, provided by the Terminating Company, an
amount calculated as specified for local call tennination facilities in the
Tenninating Company's applicable Tariff or Agreement. Compensation will be
determined by multiplying a) the Tenninating Company's local call tennination
rate, times b) the MOU.

SECTION VII

rTORP ADMINISTRAnON AND RESPONSIBILITIES

(a) Responsibilities ofBA. BA shall:

1. Operate and maintain the ITORP system.

2. Provide the requirements and standards for rTORP records and tapes.

3. Inform CLEC ofany proposed change in tape creation or distribution
process at least sixty (60) days prior to the actual implementation of the
change.

4. Develop and implement all system enhancements required to maintain the
integrity ofBA's ITORP system.

5. Process ITORP tapes received from CLEC, or its agent, during the next
available billing cycle.

6. Review and analyze daily pre-edit reports to determine ifa tape is
acceptable for rTORP processing; provided. however, that CLEC is not
absolved, as the Originating Company, from its responsibility to confonn
to ITORP input requirements.

7. Communicate with CLEC, or its agent, to resolve the problems with tapes
which are identified as being unacceptable for rTORP processing.

8. Create and/or maintain all ITORP tables.

9. Include the monthly compensation due to and from CLEe as identified by
rTORP on the Inter-Company Net Billing Statement. The compensation
includes 800/888 Service Traffic and Alternately Billed Services traffic.
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10. If requested by CLEC to perform the Clearing House function; settle with
all local Exchange Carriers, via the Inter-Company Net Billing Statement,
for ITORP Transit Service Traffic, 800/888 Service Traffic and
Alternately Billed Calls originating from and/or terminating to CLEC.

11. Distribute monthly ITORP reports.

(b) Responsibilities ofCLEC. CLEC shall:

1. Compensate BA for the administration and processing ofITORP as
specified in Attachment A.

2. Notify BA Exchange Carrier Services staff in writing of any changes in its
rates affecting ITORP tables, as specified in Attachment A, thirty (30)
days prior to the effective date of any such changes.

3. Notify BA Exchange Carrier Services staff in writing of any network
changes, such as changes in traffic routing, sixty (60) days prior to the
implementation of the change in the network.

4. Confonn to SA's ITORP record requirements and standards.

5. CLEC or its designated agent will forward the Exchange Message Records
to BA, in a timely manner for processing.

6. Infonn the BA Exchange Carrier Services staff in writing ofany proposed
changes in the Exchange Message Record creation or distribution process
at least sixty (60) days prior to the actual implementation of the change.

7. Reimburse BA for compensating other local Exchange Carriers on behalf
ofCLEC, as reflected in the Inter-Company Net Billing Statement.

(c) Fees. Compensation for the administration and processing ofITORP will be due BA
on a monthly basis~ based on the number ofmessages processed in ITORP for CLEC. The
processing and administrative fees are set forth in Attachment A. These fees may be revised by
BA, at its discretion and upon notice to CLEC, based on periodic studies conducted by BA, and
CLEC hereby agrees to be bound by such revised rates. A minimum monthly processing fee, as
specified in Attachment A, will be assessed when CLEC's monthly ITORP processing charges
are below the stated minimum monthly charge.
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SECTION VIII

LIABILITIES

In the event of an error on the part of BA in calculating or settling any compensation
amounts hereunder, CLEC's sole remedy and BA's only obligation shall be to re-calculate the
compensation amount, and to the extent any amounts are owed to or owed by CLEC, such
amounts will be reflected as an adjustment in the next Inter-Company Net Billing Statement. In
the event any records are lost or destroyed, BA and CLEC will jointly estimate the charges due to
either party hereunder as follows:

(1) Tota! the compensation paid for the most recent six (6) months period preceding
the month covered by the lost or destroyed tapes with respect to the following
types of traffic (but only to the extent records for that particular type of traffic are
lost ofdestroyed): ITORP Transit Service Traffic, Meet-Point Transit Service
Traffic, 800/888 Service Traffic or Alternately Billed Calls.

(2) Divide the total determined in (1) preceding, by 180 days.

(3) Multiply the compensation per day determined in (2) preceding, by the number of
days covered by the lost or destroyed tapes. The calculated amount will be
included as an adjustment for lost or destroyed tapes in the next Inter-Company
Net Bill Statement.

BA shall have no liability whatsoever, including any related access charges, with respect
to any lost, damaged or destroyed records submitted hereunder by CLEC. In addition and
to the extent applicable, BA's liability under this Agreement and/or in connection with
the settlement, payment and/or calculation ofany amounts due hereunder shall be limited
as set forth in the applicable tariffs. BA shall have no obligation or liability with respect
to any billing, settlement or calculation-of-compensation errors or omissions, including
without limitation the duty to re-ealculate any compensation amounts reflected in the
Inter-Company Net Billing Statement, if such error or omission occurred more than two
(2) years prior to the time in which it is brought to BA's attention in writing. Without
limiting the foregoing, in no event shall either party hereto be liable for consequential,
incidental, special or indirect damages (including without limitation loss ofprofit or
business) hereunder whether such damages are based in tort (including, without
limitation, under any theory ofnegligence), contract breach or otherwise, and even ifsaid
party knew or should have known ofthe possibility thereof.
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SECTION IX

RELATIONSHIP OF THE PARTIES

Nothing herein contained will be deemed to constitute a partnership or agency
relationship between the parties. Each party agrees that it will perfonn its obligations hereunder
as an independent contractor and not as the agent, employee or servant of the other party.
Neither party nor any personnel furnished by such party will be deemed employees or agents of
the other party or entitled to any benefits available under any plans for such other party's
employees. Each party has and hereby retains the right to exercise full control of and supervision
over its own perfonnance of the obligations under this Agreement, and retains full control over
the employment, direction, compensation and discharge of all employees assisting in the
perfonnance of such obligations, including without limitation all matters relating to payment of
such employees, including compliance with social security taxes, withholding taxes and all other
regulations governing such matters. In addition, each party will be responsible for its own acts
and those of its own subordinates, employees, agents and subcontractors during the perfonnance
of that party's obligations hereunder.

SECTION X

TERM AND TERMINATION

(a) Tenn - Upon execution by all parties hereto, this Agreement shall become effective
as of the date first shown on Page 1 of this Agreement, and shall remain in effect until tenninated
by either party in accordance with paragraphs (b), (c), (d), or (e) below.

(b) Tennination for Breach - Either party may, upon prior written notice to the other
party, terminate this Agreement in the event the other party is in default or breach of this
Agreement and such breach or default is not corrected within thirty (30) days after the breaching
party has been notified ofsame.

(c) Termination for Convenience - Upon six (6) months written advance notice to the
other party, either party may terminate this Agreement.

(d) Acts ofInsolvency - Either party may terminate this Agreement or any portion
thereof, effective immediately, by written notice to the other party, if said other party (1) applies
for or consents to the appointment ofor the taking ofpossession by receiver, custodian, trustee,
or liquidation of itself or ofall or a substantial part of its property; (2) becomes insolvent; (3)
makes a general assignment for the benefit ofcreditors; (4) suffers or permits the appointment of
a receiver for its business or assets; (5) becomes subject to any proceeding under any bankruptcy
or insolvency law whether domestic or foreign, voluntarily or otherwise; or (6) fails to contest in
a timely or appropriate manner, or acquiesces in writing to, any petition filed against it in an
involuntary case under the Federal Bankruptcy Code or any application for the appointment ofa
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ATTACHMENT III

receiver, custodian, trustee, or liquidation of itself or of all or a substantial part of its property, or
its reorganization, or dissolution.

(e) Termination ofInterconnection Agreement. Unless otherwise agreed to by the parties
hereto in writing, in the event that the Interconnection Agreement under Sections 251 and 252 of
the Telecommunications Act of 1996, dated as of June 13, 1997, by and between BA and CLEC
expires without being renewed, or expires or is terminated and no other interconnection
agreement has been entered into by BA and CLEC, then this Agreement shall be deemed
terminated effective on the date the aforesaid Interconnection Agreement expires or is
terminated.

SECTION XI

NETWORK CONFIGURATION

Each party shall provide six (6) months advance written notice to the other party of any
network configuration that may affect any of the services or compensation contemplated under
this Agreement, and the parties hereto agree to use reasonable efforts to avoid service
interruptions during any such network change.

SECTION XII

CONSTRUCTION AND EFFECT

All services contemplated under this Agreement are provided in accordance with any and
all applicable regulatory requirements and effective tariffs filed with and approved by the
appropriate federal andlor state regulatory bodies, as these tariffs and requirements may be
modified from time to time. To the extent there is a conflict between the tenns ofmy said tariff .
or regulatory requirement and this Agreement, the terms ofthe tariffor the regulatory
requirement shall prevail. However, to the extent not in conflict with the provisions of the
applicable tariffs or regulatory requirements, this Agreement shall supplement the tariffs or
regulatory requirements, and it shall be construed to the fullest extent possible in harmony with
such tariffs or regulatory requirements.

SECTION XIII

MISCELLANEOUS

(a) Headings. Headings used in this Agreement are for reference only, do not constitute
part ofthis Agreement, and shall not be deemed to limit or otherwise affect any of the provisions
hereof.
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(b) Notices. All notices, requests, demands, or other communications required or
permitted hereunder shall be in writing, shall be deemed delivered (1) on the date of delivery
when delivered by hand, (2) on the date of transmission when sent by electronic mail or facsimile
transmission during normal business hours with telephone confmnation of receipt, (3) one (1)
day after dispatch when sent by overnight courier maintaining records of receipt, or (4) three (3)
days after dispatch when sent by registered mail, postage prepaid, return-receipt requested, all
addressed as follows (or at such other addresses as shall be given in writing by either party to
their other):

If to BA:

If to CLEC:

Address:

Attn.:
Facsimile:
Telephone:

Address:
Attn:
Facsimile:
Telephone:

1320 N. Court House Road, 9th Floor
Arlington, VA 22201
Manager-Local Interconnection
7039742188
7049744614

(c) Successors: Assignment. This Agreement and all of the provisions hereof shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and
permitted assigns, and nothing herein shall be construed to create any rights enforceable by any
other person or third party. This Agreement may not be assigned by either party (except by BA
to an affiliate or successor in interest) without the prior written consent of the other party, which
consent shall not be unreasonably withheld.

(d) Waiver. No waiver of any right or term hereof shall be effective unless in a writing
executed by the waiving party. No waiver of any right or privilege hereunder shall operate as a
waiver ofany subsequent or similar right or privilege.

(e) Modifications. This Agreement may be modified or amended only by a written
agreement executed by the parties hereto.

(t) Countewarts. This Agreement may be executed in counterparts, all of which shall be
considered one and the same agreement and each of which shall be deemed an original.

(g) Severability. If any term, provision, paragraph or clause of this Agreement or any
application thereof shall be held invalid or unenforceable in any particular jurisdiction, the
remainder of this Agreement and any other application of such term, provision, paragraph or
clause shall not be affected thereby in such jurisdiction (where such remainder or application
shall be construed as if such invalid or unenforceable term, provision, paragraph or clause has not
been inserted), and this Agreement and such application of such term, provision, paragraph or
clause shall not be affected in any other jurisdiction.
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ATTACHMENT III

(h) Contingency. Neither party will be held liable for any delay or failure in performance
of this Agreement from any cause beyond its control and without its fault or negligence including
but not limited to acts of God, acts of civil or military authority, government regulations,
embargoes, epidemics, wars, terrorist acts, riots, insurrections, fIres, explosions, earthquakes,
nuclear accidents, floods, strikes, power blackouts, other major enviromnental disturbances,
unusually sever weather conditions, inability to secure products or services of other persons or
transportation facilities, or acts or omissions of transportation common carriers.

(i) Governing Law. Except as otherwise expressly provided herein, this Agreement shall
be interpreted, construed and governed by the laws of the Commonwealth of Virginia, without
regard to conflict of law provisions.

G) Confidentiality. Unless by mutual agreement, or except to the extent directed by a
court of competent jurisdiction, neither party shall disclose this Agreement or the terms hereof to
any person other than such party's affiliates or such party's officers, employees and consultants,
who are similarly bound hereby. This paragraph shall not prevent the fIling of this Agreement
with a state or federal commission having jurisdiction over the parties hereto if such fIling is
required by rule or order of that commission; provided, however, that the parties hereto shall
jointly request that the Agreement be treated as confidential by that commission to the extent
permitted under the commission's regulations and procedures. Each party hereto must maintain
the confidentiality ofall message, billing, traffic, and call records, traffic volumes and all other
material information and data pertaining to the traffic covered by this Agreement and the carriers
and end users associated with such traffic.

(k) Remedies under Law. All remedies available to the parties hereto under the terms of
this Agreement shall be in addition to, and not by way of limitation of, any other rights that said
parties may have at law or equity, none ofwhich are hereby waived.

(1) Entire Amement. This Agreement, including all Attachments and Schedules
attached hereto, contains the entire agreement, and supersedes and voids any prior understanding,
between BA and CLEC regarding the subject matter hereof.

In witness whereof, the undersigned parties have caused this Agreement to be executed
on their behalf this _ day of , 199_.

Witness:

Witness:

CLEC

By: _

Bell Atlantic - Virginia, Inc.
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ATTACHMENT III I

By: _

ATTACHMENT A

BASIS OF COMPENSATION

CHARGES FOR ADMINISTRATION OF ITORP AND ITORP PROCESSING

A. Bell Atlantic - Virginia, Inc. charges the following rates for providing ITORP services:

1. Administrative Charge (monthly) S100.00

(includes Clearing House function)

2. Processing Charge Elements:

a. Terminating Traffic (per message) SO.00190

b. MinutelMessage (per message) SO.OOOOI

c. 800/888 Message (per message) SO.00105

d. Net Compensation (per message) SO.OOOOI

e. Collected Revenue Processing (per message) SO.00026

3. Minimum Monthly Processing Fee (monthly) S100.00

4. Alternately Billed Calls (per message) SO.0434
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ATTACHMENT B

1.

Message Telecommunications Service - Terminating to CLEC

AlTACHMENT III I

Rate Element

Carrier Common Line

End Office

Transport

Billing Company

CLEC

CLEC

Based on negotiated billing percentages (BIPs)

II.

800/888 - Terminating to or originating from CLEC Customers

Rate Element

Carrier Common Line

End Office

Transport

Query

Billing Company

Originating Company

Originating Company

Based on negotiated billing percentages (BIPs)

Originating Company

III.

Local Exchange - Terminating to CLEC

Rate Element

Local Call Termination Charge

Transport

BiUing Company

CLEC

Based on negotiated billing percentages (BIPs)
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